LJM APPROVAL SHEET

This Approval Skest should be used to approve Earon’s parucipaaea w any fansacdons wvoiving LIM Cavmar, 1P (“UUM}™) or
‘2 Co-Invesament. L.2. ("LIM2™). LIMI and LIM2 will collezuvely be referred 1o as “LIM™. Thus Approvai Shes: is 1n iddinen
= .ot 11 lieu of) any other Enron approvals that may be required.

GENERAL

Deal name: Osprey Ceruficate Follow On

Date Aporovai Sheet completed: 6/29/00

Enron person complen’né this form: Nicole Alvino
Expected closing date: 7/5/00

Business Unit: Earon Global Finance

Business Umt Originator: Cheryl Lipshuz

This transaction refates to OLIM1 and/or EILIM2.

This transaction is (J a sale by Enron (a purchase by Enron (a co-sale with Enrean Oa co-purchase with Enron and/or Eother: A
follow on mvestment in the Whitewing structure due to a re-capitalization event related to the Margaux transacuon.

Person(s) negotiating for Earon: Cheryl Lipshuz

Person(s) negotiating for LIM: Kathy Lynn (however, LJM came in to the ransaction based on identical terms to several other
parues)

Legal counsel for Earon: Nara Dobin (Enroa) and Vinson & Elkins

Legal counsel for LIM: Martha Stuart (Kirkland & Ellis)

DEAL DESCRIPTION (Insert short descripdon of the ansaction involving/berween Enron and LIM; do not describe the
underiying asset or wansaction.]

LIM and three other equity investors are purchasing additional certificates from Osprey Trust. Osprey Trust has an ownership interest
in a strucrured vehucle that has acquired certain assets from Enron. The gust originally issued c:'nﬁcates in September 1999, and is
doing a follow-on offenng.

ECONOMICS - (Insert short description of the Enron economics of the mansacgon mvoivxng/berwecn Enron and LIM: do not
describe the economics of the underlying asset or wransaction.]

The cernficates have a required return of 12.75%.
%

DASH (Anach the DASH reiaung to the underiying asset or ransactuon. [nsert bnef update on the DASH 1if the unaeriywng asset or
Tansacuon has changed marenally since the onginal DASH was completed.)

No DASH required.
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!SSUES CHECKLIST
Sale Opuons

[F)

s

q.

a.

a.

If thus ransacuon 1s a sale of an asset by Earon. which of the following opuons were considered and rejected:

OCondor CIEDII CMargaux OEnSerCo CORawhide OChewco QJEDI 1]
OThurd Party ODirezt Sale Please expiain: The proposed investment is not ;3 sale of an asset.

Wil this ansaction be the most beneficial alternative to Erwon?  EYes [ONo. If no. piease explain:

Were any other dids/offers reczived in connection with this ransacuon? EYes ONo. Please explain: There are
thres other sguity investors with idenucal terms as LIM

Prior Obligauons

Does this transaction involve a Qualified [nvestment {as defined in the JEDI II pmncrshlp agreement)? CYes &No.
If yes, please expiain how this issue was resolved:

Was this transaction required to be offered 10 any other Enson affiliate or other party pursuant to 2 congactual or other
obligation? EYes CNo. If yes. please explain: As required by the Osprey documentation. all onginal purchasers of
certificates were offered this deal.

Terms of Transaction

What are the benefits {financial and otherwise) to Enron in this transaction? OCash flow OEamings
EOther: The sale of additional Osprey Certificates will allow Enron to continue to account for the Whitewing
Partnership as an unconsolidated affiliate.

b.  Was this cransaction done strictly on an arm’s-length basis? B Yes ONo. If no. please explain:

‘c.  Was Enron advised by any third party that this transaction was not fair, from a financial perspective, to Enron?
OYes ENo. If yes, please expiain:

d. Are all LIM expenses and out-of-pocket casts (including legal fees) being paid by LIM? OYes ENo. If no. is
this market standard or has the economic impact of paving any expenses .and out-of-pocket costs been considered when
responding to items 1.b. and 3.b. above? EYes ONo.

4. Compliance

a. Will this transaction require disclosure as a2 Certain Transaction in Enron’s proxy saatement? EYes ONo.

b.  Will this transaction result in any compensation (as defined by the proxy rules) being paid to any Enron empioyezs?
OYes XINo.

<. Have all Enron employees’ involvement in this wransaction on behalf of LJM been waived by Enron’s Office of the
Chairman in accordance with Enron’s Conduct of Business Affairs Policy? EYes ONo. If no. please explain:

d. Has the Audit Commines of the Earon Corp. Board of Directors reviewed all Enron/ILIM wansactions within the past
twelve months? OYes ENo. (The first annual review by the Audit Committee has not yet occurred.) Have all
recommendations of the Audit Commurtee relating to Enron/LIM transactions been tken into account in this
transaction? (OYes ONo.

APPROVALS Narme

" Business Unit Cheryl Lioshutz

Business Unut Legal Scomdeften ¥

Znron Corp. Legal Rex Rogers

Giobai Financs Lagal Scot Sefton

RAC ‘Rick Buv <
counting F,(‘ Rick Causey

Ex=cytve Jeff Skilling

GEM\WMureaes Cuorev2Saus LM _Apgroves Sheer.aoc

AF100237

"FOIA CONFIDENTIAL
TREATMENT REQUESW_ED
8Y ANDREW FASTO




